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. General Approach to this Study

The Transportation Budget enacted during the 2006
Legislative Session provided funding for the Joint
Transportation Committee to conduct a finance study of the
Washington State ferry system. The purpose of the study is
to facilitate policy discussions and decisions by the
Legislature regarding Washington State Ferries.

To guide the study, the Joint Transportation Committee will
appoint a Ferry Finance Advisory Committee made up of
four legislators, a representative of the Governor’s office,
and other persons to be named. To accomplish this study
within the allotted budget, the JTC intends that certain study
elements will be accomplished by the House and Senate
Transportation Committee staff, certain study elements will
be accomplished jointly by the Committee’s staff and the
consultant, and certain study elements will be accomplished
by the consultant. As shown below, the Committee staff role
will focus primarily on issues directly related to the
transportation budget.

Ferry System Backqground:

Washington State Ferries (WSF) is a division of the
Washington State Department of Transportation.
Washington’s ferry system links eight counties and one
Canadian province through 10 routes and 28 vessels. The
system averages 455 departures and 67,000 passengers
per day. Average summer peak ridership is nearly 85,000
passengers per day. In fiscal year 2005, WSF transported
10.8 million vehicles and 23.9 million riders.

Budget structure and funding sources: WSF’s budget is
divided into two general categories: operating and capital.
The operating program is made up of three areas:

e Daily Operations of Terminals and Vessels
e Maintenance of Terminals and Vessels
e Executive and Administrative Support

WSF's 2005-07 operating budget is $376 M. Funding for
WSF's operating program comes from fare revenue,



concession revenue, fuel tax distribution, license/permit/fee distribution, and state multimodal
funding.

WSF's capital program funds the construction of new vessels and terminals as well as the
preservation of existing vessels and terminals. It consists of the following areas:

e Terminals
e Vessels
e Emergency Repairs

WSF currently has significant capital projects pending to repair, upgrade, or replace aging
vessels and terminals. WSF's 2005-07 capital budget is $244 M. Funding for WSF capital
projects come from state, federal, and local/private partnership dollars:
e State funding - The gas tax is the only dedicated state funding source for WSF capital
projects. Prior to 1999, a significant portion of ferry funding came from the Motor Vehicle
Excise Tax (MVET). After the repeal of the MVET, other state funds and bonds have
provided funding for projects. State funding has historically ranged between 74% and
98% of the program appropriation.
o Federal funding - In the form of grants, allocations, and specific earmarks. Currently
WSF estimates its 2005-07 federal funding at approximately $74 million.
e Local/private partnerships - WSF is pursuing local government and private funding for
specific projects.
e WSF Operating funds - The WSF capital funding plan assumes that operating surpluses
will be used for capital investment.

Funding challenges: WSF faces funding challenges posed by aging capital assets as described
above, loss of revenue from dedicated tax sources, and rising operating costs such as fuel and
labor.

The motor vehicle excise tax (MVET) was repealed in 2000 by the legislature, following voter
approval of Initiative 695 (often referred to as the $30 car tab initiative). Prior to its repeal, the
MVET provided 20% of the funding for WSF’s operations. A combination of the MVET and
bonds authorized by Referendum 49 in 1998 provided 82% of capital funding for the system.

The current dedicated state motor fuel tax distribution includes a set-aside equivalent to 0.54
cents per gallon ($35.3 M in the 2005-07 biennium) dedicated to ferry operations and 0.55 cents
per gallon dedicated to ferry capital programs. 1.87% of revenues from vehicle licenses,
permits, and fees are also dedicated to ferry operations ($15.5 M for the 2005-07 biennium)
The capital set-aside is primarily used to cover the debt service for Referendum 49 bonds. No
additional bonding is projected beyond the 2007-09 biennium. Therefore, WSF’s current
financial plan assumes future transfers from the Motor Vehicle Account (the same account that
funds road projects) and from WSF’s operating accounts to fund additional capital needs and
operating deficits.

With the loss of the MVET, there has been a policy to increase fare box recovery percentage of
system operating expenses. In 2001, fares were increased by 20%; followed by a 12.5%
increase in 2002; 5% in 2003, 2004, and 2005; and a 6% (5% with nickel rounding) increase to
take effect May 2006. WSF's current system wide fare box recovery is 75.6%. This level of
fare increases has generated criticism from ferry riders, particularly commuters, and has caused
ridership to level off in recent years. In response, the Legislature’s financial plan reduced fare
increase assumptions to 6% in May 2006, then 2.5% thereafter. The current WSF financial plan
thus relies more heavily on future transfers from the Motor Vehicle Account and from WSF
operating accounts.



Study Goal:

The goal of the study is to facilitate policy discussions and decisions by the Legislature
regarding Washington State’s ferry system. The study must result in a report that provides a
comprehensive view of WSF’s short and long-term financial situation and provides scenarios for
addressing projected budget shortfalls. The study will include a review of elements currently
budgeted in both the operating and capital budgets. The study will also review, consolidate, and
assess implementation of the major findings of past studies and audits, assess the Long-Range
Strategic Plan currently being developed by WSF, and identify key areas of financial risk for
WSF.

Il. ScopPE OF WORK

Transportation Committee Staff:

=|dentify and categorize WSF’s operating costs by activity and function. Staff will evaluate
the necessity of each activity; to what extent the activity is meeting the agency’s
objectives, and the activity’s statutory guidance.

=Review WSF's financial plan assumptions. Staff will compare WSF’s plan to the
Legislature’s financial plan assumptions and provide options for reconciling the
financial plans.

=Track the procurement progress for four new vessels funded by the Legislature in the
2006 Supplemental Transportation Budget.

=Track the implementation of the WSF labor relations bill passed during the 2006
Legislative Session. SHB 3178 made various changes to the collective bargaining law
that applies to ferry workers, including requiring the negotiation process to begin
before the adoption of the biennial budget and requiring submission of requests in the
Governor's budget. Staff will identify pending and future labor cost increases due to
labor negotiations, arbitration, and class action suits.

Consultant:

A brief description of the tasks to be completed by the successful consultant is provided below.
These descriptions are not meant to fully describe all elements of the study tasks, but rather are
minimum requirements to provide the consultant with minimum requirements. Additions and
innovation to accomplishing these study tasks, or other tasks as recommended by the
consultant, are encouraged. In addition, the JTC may direct reallocation of consultant time and
effort to issues recommended by the consultant or the JTC. The consultant must report monthly
to the Joint Transportation Committee and will be expected to be in regular contact with the
Ferry Financing Advisory Committee and other persons as appropriate.

This work should utilize and build upon resource studies including, but not limited to:
“Washington State Ferries Draft Long-Range Strategic Plan 2006-2030" (April 2006,
Washington State Department of Transportation); Passenger-Only Ferry Task Force Report and
the Passenger-Only Ferry Cost Analysis (January 2006, Washington State Joint Transportation
Committee); “Ten-Year Passenger Strategy for Washington’s Multimodal Ferry Transportation
System” (January 2005, Washington State Department of Transportation), “Department of
Transportation Ferry System Performance Audit Report 98-6 (October 1998, Joint Legislative
Audit and Review Committee); “Performance Audit of the Washington State Ferry System
Capital Program (January 2001, State of Washington Office of financial Management), and
“Final Report on the Washington State Ferries’ Management of Vessel Refurbishment
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Programs” (April 1991, Booz, Allen & Hamilton Inc. and M. Rosenblatt & Son, Inc.). The
consultant should also address to the extent possible the fuel forecasting study referenced in
Task 4.

In addition, the consultant should be aware of a WSF performance audit being conducted by the
State Auditor’s office. The audit report is slated to be issued by April 30, 2007. An RFP was
issued for the performance audit on May 5, 2006.

Bidder’s proposals must address the following study components:

Task 1. Review operating program recommendations and terminal and vessel
maintenance and preservation recommendations made in past studies and audits.
=With Legislative staff, review and summarize findings and recommendations made in
past studies and audits, including the studies and audits referenced above.
=Evaluate validity and appropriateness of findings and recommendations. Recommend
updates and/or changes to findings and recommendations.
=Track and summarize WSF’s implementation of recommendations. Outline how WSF’s
implementation would change with any changes to recommendations.

Task 2. Review capital project (vessel and terminal) expenditure assignments and
prioritization process.
=With Legislative staff, analyze and summarize WSF’s categorization of capital costs, and
the agency’s assignment of costs in capital versus operating programs.
=Review and summarize WSF’s capital expenditure prioritization process. Recommend
any changes that would maximize the efficiency and effectiveness of WSF’s capital
program.

Task 3. Review and evaluate terminal construction projects.

=With Legislative staff, review WSF terminal construction projects that are referenced in
the project list titled “2006 Legislative Final Project List - All Projects Funded in the
Transportation Budget Developed March 8, 2006.” Identify changes in scope since
projects were initially approved by the Legislature.

=Review and document WSF’s scoping decision process, in general and for current
projects, and WSF’s communication of scoping changes.

=|dentify how scopes of projects align with current and projected needs. Identify and
describe any scoping options that would also meet current and projected needs.

=Confirm WSF’s use of value engineering in WSF’s capital projects.

=Summarize findings and make recommendations for any changes in the use of value
engineering that would maximize the efficiency and effectiveness of WSF’s capital
program.

Task 4. Review WSF's forecasting models.

=Review and summarize WSF's current ferry ridership, fare, and non-fare revenue
forecasts. Validate and/or or suggest changes to forecasting methods and outcomes.
Review variable pricing for runs without adequate capacity.

=Track and incorporate, to the extent possible, a separate study being conducted
regarding fuel forecasting. (The 2006 Supplemental Transportation Budget requires
the Department of Transportation, the Washington State Economic Revenue Forecast
Council, and the Office of Financial Management to adopt a more accurate and
effective method of forecasting fuel prices, revenue, and rate of consumption. This
report is due to the Legislature by December 1, 2006.)

Task 5. Prepare a draft and final report.



= Consultant’s report must integrate Tasks 1-4 and the work completed by
Transportation Committee Staff under “Scope of Work—Transportation Committee
Staff”.

= A Draft Report is due to the Joint Transportation Committee November 27, 2006. The
Consultant is expected to present the draft report to the JTC. The Final Report is due
by January 1, 2007.

= The Consultant is expected to present the Final Report to the House and Senate
Transportation Committees in January, 2007, in Olympia, Washington.

Statutory Citation:

Chapter 370, Laws of 2006 (SSB 6241)

(1)(a) $200,000 of the total appropriation is provided solely for the Joint Transportation
Committee to conduct a finance study of the Washington State ferry system. The purpose of the
study is to facilitate policy discussions and decisions by members of the legislature regarding
the Washington State ferry system. The legislature recognizes there is a need within the
Washington State ferry system for predictable cash flows, transparency, assessment of
organizational structure, verification that the Washington State ferry system is operating at
maximum efficiency, and better labor relations. The committee shall report the study to the
House of Representatives and Senate transportation committees by January 1, 2007.

(b) The study must include, at a minimum, a review and evaluation of the ferry system's
financial plan, including current assumptions and past studies, in the following areas:

(i) Operating program, including ridership, revenue, and cost forecasts and the accuracy
of those forecasts; and

(i) Capital program, including project scoping, prioritization and cost estimating, project
changes including legislative input regarding significant project changes, and performance
measures.

(c) In addition to committee members, or their designees, the governor shall appoint a
representative for this study. The committee may retain consulting services to assist the
committee in conducting the study, including the evaluation of financial, operating, and capital
plans. The committee may also appoint other persons to assist with the study.

I1. CONTRACT DELIVERABLES

The successful consultant will provide the following services and deliverables:

1. Within five (5) calendar days after the award date of the contract, the consultant shall submit
a work plan to meet the requirements in the Consultant portion of Section Il, of this RFP,
and any changes necessary based on additional information. The work plan shall include:

e Specific steps detailing how this study will be carried out;

e The specific tasks to be performed and by whom;

o The expected duration and level of effort in hours by person;

e The specific data that will be needed, along with data sources; and

e A schedule for performing the tasks.

The JTC will review, comment on, and approve the final work plan. Any subsequent
changes to the work plan shall also require approval by the JTC.



V.

In conducting the study effort, the consultant shall coordinate with the Ferry Finance
Advisory Committee and Transportation Committee staff.

Prepare and present to the JTC, monthly interim progress briefings and written progress
reports that address and summarize the issues in the consultant’s contracted Scope of
Work.

Prepare a preliminary final and final report. The report should describe the analysis,
findings, conclusions, and recommendations for the contracted Scope of Work. The JTC will
provide comments. After reviewing and incorporating the JTC’s comments, the consultant
will finalize the report and submit 100 paper copies and an electronic PDF copy on CD to
the JTC Contract Manager. The Consultant is expected to present the preliminary report to
the JTC and to present the final report to the House and Senate Transportation Committees.

OVERSIGHT AND ADMINISTRATIVE RESPONSIBILITY

The JTC will form a Ferry Finance Advisory Committee for technical input and review of this study.
This advisory committee will include legislators, legislative staff, a representative from the
Governor’s Office and an appointee from the Washington Transportation Commission.

JTC staff will be responsible for the following activities:

VI.

Prepare, publish and administer the RFP process.

Coordinate the selection process and negotiate the contract.

Administer the contract (review and approve invoices, ensure milestones are being met, etc.)
Attend monthly meetings with consultant.

Evaluate, edit, and receive consultant products.

Coordinate communications and meetings between JTC, the consultant, Transportation
Committee staff and the Ferry Finance Advisory Committee.

e JTC will have prime oversight for this study.

QUALIFICATIONS

o Bidder must be licensed to do business in the state of Washington.

e JTC shall also examine Bidder for responsibility. Responsibility shall include such
measures as insurance coverage that meets state requirements, references, prior

experience and satisfaction of existing clients, and other information related to
responsibility.

DEFINITIONS

o Apparently Successful Bidder or Apparently Successful Consultant - the Bidder or
Consultant selected as the most qualified entity to perform the stated services.

e Bidder or Consultant - an entity intending to submit or submitting a proposal for the
project.

¢ JTC - Joint Transportation Committee, a Washington State legislative agency.
e JTC Coordinator - the Chief Executive Officer of the Joint Transportation Committee.

o RFP - this Request for Proposal, any addendum or erratum thereto, Bidder's written
guestions and the respective answers, and any related correspondence that is
addressed to all Bidders.

o WSDOT - the Washington State Department of Transportation.
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o WSF — Washington State Ferries
¢ OFM - Office of Financial Management

e TPAB — Transportation Performance Audit Board

Contract definitions are provided in the state of Washington General Terms and Conditions for
personal services contracts in Exhibit A.

VII. RESOURCES

e WSDOT “Gray Notebook” - WSDOT’s performance measures are published quarterly in
WSDOT's “Gray Notebook” (current and previous editions are available on the WSDOT
web site at http://www.wsdot.wa.gov/accountability/archives/default.htm).

e Transportation Resource Manual — This manual was published biennially by the
Legislative Transportation Committee at http://www1.leg.wa.gov/jtc/trm

e Transportation Budget and supporting documents:
http://leap.leqg.wa.gov/leap/budget/detail/2005/t0507f.asp

e Washington State Transportation Budget: An Overview
Briefing for the House of Representatives, Transportation Committee
OPR January 2005 at http://www1.leg.wa.gov/jtc/rfps

e Washington State Ferries: Draft Long-Range Strategic Plan, 2006-2030
April, 2006
http://www.wsdot.wa.gov/ferries/planning/

o Joint Legislative Audit and Review Committee: 1998 DOT Ferry System
Performance Audit Report:
http://www1.leg.wa.gov/JLARC/Audit+and+Study+Reports/1998/98-6.htm

o0 Joint Transportation Committee: Passenger-Only Ferry Task Force Report; and
POF Cost Analysis:
http://www1.leg.wa.qgov/JTC/Studies/

PROJECT BUDGET

The budget for this review shall not exceed $200,000. Any resulting contract for this project will be
subject to the standard state of Washington General Terms and Conditions for personal services
contracts. A copy is attached to this RFP as Exhibit A.

IX. INSTRUCTIONS TO BIDDERS

A. SUBMISSION OF PROPOSAL
NOTE: All times listed below refer to local time in Olympia, Washington.

1. A Letter of Intent to Bid must be submitted either electronically or by hard copy by
June 1, 2006, and must include company name, address and email address.
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Bidders must submit six copies of the proposal and one electronic PDF copy on CD.

Bidders must include one paper copy of two samples of previous work similar to this
type of project and the internet link to these samples.

Proposals are due no later than 5:00 p.m. on June 9, 2006, whether mailed or hand
delivered. Late proposals will not be accepted and will be automatically disqualified.
Proposals should be submitted to:

Joint Transportation Committee

Diane Schwickerath, RFP Coordinator
P.O. Box 40937

531 15™ Avenue SE

Olympia, WA 98504-0937

Selected bidders will be required to attend oral interviews and provide presentations at
their expense. Selected bidders will be notified of the date, time and location of their
scheduled interview and presentation.

All proposals and accompanying documentation become the property of the JTC and
will not be returned.

JTC will not be liable for any costs associated with preparation and presentation of a
proposal submitted in response to this RFP. The Bidder assumes responsibility for its
personnel's travel and associated costs as they relate to bidding on this project.

In the event it becomes necessary to revise any part of this RFP, an addendum or
erratum will be provided to all Bidders who submitted a Letter of Intent to bid.

After submission, Bidders will not be allowed to amend the proposal. Responses
consisting solely of marketing material are not acceptable and will be rejected.

Questions regarding this RFP should be directed to Diane Schwickerath, RFP
Coordinator, as the single point of contact for this solicitation, by email only to
schwicke di@leg.wa.gov. Inquiries concerning clarification of some aspect of the

RFP will be accepted beginning at 9:00 a.m. on May 22, 2006. No inquiries
concerning the RFP will be accepted after 5:00 p.m. on June 1, 2006. By June 2,
2006 responses to inquiries will be transmitted to all Bidders who have submitted a
Letter of Intent to Bid.

B. LETTER OF SUBMITTAL

The Letter of Submittal and the attached Certification and Assurances form (Exhibit B)
must each be signed and dated by a person authorized to legally bind the Bidder to a
contractual relationship, e.g., the President or Executive Director if a corporation, the
managing partner if a partnership, or the proprietor if a sole proprietorship. Along with
introductory remarks, the Letter of Submittal is to include by attachment the following
information about the Bidder and any proposed subcontractors:

1.

Name, address, principal place of business, telephone number, and fax number/email
address of legal entity or individual with whom contract would be written.

Name, address, and telephone number of each principal officer (President, Vice
President, Treasurer, Chairperson of the Board of Directors, etc.)

Legal status of the Bidder (sole proprietorship, partnership, corporation, etc.) and the
year the entity was organized to do business as the entity now substantially exists.


mailto:schwicke_di@leg.wa.gov

4. Federal Employer Tax Identification number or Social Security number and the
Washington Uniform Business ldentification (UBI) number issued by the state of
Washington Department of Revenue.

Location of the facility from which the Bidder would operate.

Identify any Washington State employees or former Washington State employees
employed or on the firm's governing board as of the date of the proposal. Include their
position and responsibilities within the Consultant's organization. If following a review
of this information, it is determined by the JTC that a conflict of interest exists, the
Bidder may be disqualified from further consideration for the award of a contract.

7. List any contract engagements with the WSDOT initiated within the last five years.

C. PROPOSAL FORMAT

Six copies of the proposal must be submitted on eight and one-half by eleven (8 1/2x11)
inch paper with tabs separating the major sections of the proposal and one electronic PDF
copy on CD. The five major sections of the proposal are to be submitted in the order noted
below:

1. Letter of Submittal, including signed Certifications and Assurances (Exhibit B).

2. Technical Approach

» A description of proposed approaches to tasks 1-5 of the Consultant portion of the
Scope of Work — Section |l of this RFP, not to exceed five pages. This page
limitation does not include resumes, qualifications, work sample, or Letter of
Submittal and signed Certifications and Assurances form.

3. Management Approach

» A statement of qualifications to conduct this work.

> ldentification of the individual(s) who will do the actual work being proposed, with
attached professional resumes.

» One sample of previous work similar to this type of project.

4. Cost Approach

> The total cost of this work in a detailed budget, including direct and indirect labor,
travel, and any other expenses (itemized). The cost description should identify
projected work hours and hourly rate(s) for each employee by name and task who
will be assigned to this project.

5. References

> Include three references with whom your firm has done similar work for. For
each reference, include name, title, organization, address, phone number and
email address.

X. EVALUATION CRITERIA

Proposals will be reviewed and evaluated by a panel selected by the JTC. After the initial
evaluations, the JTC will select a small group of Bidders as finalists for oral interviews and
presentations to the evaluation panel. Commitments made by the Bidder at the oral interview, if
any, will be considered binding. The score from the oral presentation will be considered
independently and will determine the apparently successful bidder.



Written proposals submitted in response to this request will be evaluated and weighted on the
following three categories. This evaluation will be used solely for selecting Bidders to be invited
to make an oral presentation.

XI.

XII.

Technical Approach (50%)

» Proposed project approach and methodology
> Quality of work plan

» Feasibility of proposed schedule

» Description of proposed deliverables

Management Approach (40%)

» Project Team Structure/Internal Controls

» Staff Qualifications & resumes

> Relevant experience with projects of similar complexity & type
» Other applicable experience

Cost Approach (10%)

> Quality of detailed budget

» Reasonableness of cost approach
» Total project cost

ESTIMATED SCHEDULE OF ACTIVITIES

Letters of Intent to Bid Due June 1, 2006

Due Date for Proposals June 9, 2006
Evaluate Proposals June 10-14, 2006
Oral Interviews June 19-21, 2006
Announce Apparent Successful Consultant June 23, 2006
Notify Unsuccessful Bidders June 23, 2006
Estimated Contract Start Date July 1, 2006
Preliminary Report Due (includes presentation November 27, 2006
Final Report Due January 1, 2006
Presentation to Legislature January, 2007

PROPRIETARY INFORMATION

All proposals received shall become public record, but shall remain confidential until the
successful bidder resulting from this RFP, if any, is announced. Thereafter, proposals shall
be available for public inspection and copying as required by Chapter 42.17 RCW (the
principal Washington State statute pertaining to accessibility to public records) except as
exempted in that chapter or by other. Bidders are advised that the permissible exemptions
from public disclosure pursuant to Chapter 42.17 RCW are very narrow in scope and will be
strictly construed. In the event that a bidder desires to claim portions of its proposal as
exempt from disclosure under the provisions of the aforementioned RCW, it is incumbent
upon that bidder to clearly identify those portions in a proposal transmittal letter. The
transmittal letter must identify the page and particular exemption(s) from disclosure upon
which it is making its claim. Further, each page claimed to be exempt must be clearly
identified by the word "CONFIDENTIAL" printed on the lower right-hand corner of the page.
Designating the entire proposal as confidential is not acceptable and will not be
honored.

NOTE: The proposal of the successful bidder will be attached to the resulting contract and
incorporated therein by that attachment. Therefore, as part of a public state agency
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contract, the entirety of the successful bidder's proposal will be subject to public disclosure
regardless of any claim of confidentiality or previously applicable statutory exemption.
Nevertheless, should a successful bidder obtain a court order from a Washington State
court of competent jurisdiction prohibiting disclosure of parts of its proposal prior to the
execution of the contract incorporating the same, the JTC shall comply with the court order.
The burden is upon the successful bidder to evaluate and anticipate its need to maintain
confidentiality and to proceed accordingly. Timeliness will be of the essence; a delay in
execution of the contract to accommodate a petition to the courts will not be allowed.

XII. JTC RIGHTS

1.

Determination of clarity and completeness in the responses to any of the provisions in this RFP
will be made solely by the JTC. The JTC reserves the right to require clarification, additional
information, and materials in any form relative to any or all of the provisions or conditions of this
RFP.

The JTC reserves the right to reject any or all proposals at any time prior to the execution of a
contract acceptable to the JTC, without any penalty to the JTC.

The JTC intends to award the contract to the Bidder with the best combination of attributes
based on the evaluation criteria listed in Section X of this RFP. This RFP does not, however,
obligate the JTC to contract for services herein.

Should the JTC fail to negotiate a contract with the Apparently Successful Bidder, the JTC
reserves the right to negotiate and contract with the next most qualified Bidder.

The JTC reserves the right to waive specific terms and conditions contained in this RFP.
It shall be understood by Bidders that the proposal is predicated upon acceptance of all terms
and conditions contained in this RFP unless the Bidder has obtained such a waiver, in writing,

from the JTC prior to submission of the proposal. Any such waiver will be granted to all Bidders.

The JTC reserves the right, at its sole discretion, to waive minor administrative irregularities
contained in any Bidder's proposal.

Thank you for your interest.
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Exhibit A

GENERAL TERMS AND CONDITIONS

DEFINITIONS -- As used throughout this contract, the following terms shall have the meaning
set forth below:

A. The "Joint Transportation Committee,” or “JTC,” shall mean the Washington State Joint
Transportation Committee, any division, section, office, unit, or other entity of JTC or any
of the officers or other officials lawfully representing the JTC.

B. "Contractor" shall mean that firm, provider, organization, individual, or other entity
performing services under this contract, and shall include all employees of the
Contractor.

D. "Subcontractor" shall mean one not in the employment of the Contractor, who is
performing all or part of those services under this contract under a separate contract with
the Contractor. The terms "Subcontractor" and "Subcontractors” means
Subcontractor(s) in any tier.

CONTRACTOR NOT EMPLOYEE OF THE AGENCY -- The Contractor and his or her em-
ployees or agents performing under this contract are not employees or agents of JTC. The
Contractor will not hold himself/herself out as or claim to be an officer or employee of JTC or of
the state of Washington by reason hereof, nor will the Contractor make any claim or right,
privilege or benefit which would accrue to an employee under Chapter 41.06. RCW or Chapter
28B.16 RCW.

NONDISCRIMINATION -- During the performance of this contract, the Contractor shall comply
with all federal and state nondiscrimination laws, regulations, and policies.

NONCOMPLIANCE WITH NONDISCRIMINATION LAWS -- In the event of the Contractor's
noncompliance or refusal to comply with any nondiscrimination law, regulation, or policy, this
contract may be rescinded, canceled, or terminated in whole or in part, and the Contractor may
be declared ineligible for further contracts with JTC. The Contractor shall, however, be given a
reasonable time in which to cure this noncompliance. Any dispute may be resolved in
accordance with the "Disputes" procedure set forth herein.

SUBCONTRACTING -- Neither the Contractor nor any Subcontractor shall enter into
subcontracts for any of the work contemplated under this contract without obtaining prior written
approval of the JTC.

INDEMNIFICATION -- The contractor shall defend, protect, and hold harmless the state of
Washington, JTC, or any employees thereof, from and against all claims, suits or actions arising
from the Contractor's acts which are libelous or slanderous, which result in injury to persons or
property, which violate a right of confidentiality, or which constitute an infringement of any
copyright, patent, trademark, or trade name through use of reproduction of material of any kind.

COVENANT AGAINST CONTINGENT FEES -- The Contractor warrants that no person or
selling agent has been employed or retained to solicit or secure this contract upon an
agreement or understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established agent maintained by the Contractor for
the purpose of securing business. JTC shall have the right, in the event of breach of this clause
by the Contractor, to annul this contract without liability or, at its discretion, to deduct from the
contract price or consideration or recover by other means the full amount of such commission,




percentage, brokerage or contingent fee.

CONFLICT OF INTEREST -- JTC may, by written notice to the Contractor, terminate this
contract if it is found after due notice and examination by the JTC that there is a violation of the
State Ethics Law Chapter 42.52 RCW,; or any similar statute involving the Contractor in the
procurement of, or performance under, this contract.

In the event this contract is terminated as provided above, JTC shall be entitled to pursue the
same remedies against the Contractor as it could pursue in the event of a breach of the contract
by the Contractor. The rights and remedies of JTC provided for in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by law. The existence
of facts upon which the JTC makes any determination under this clause shall be an issue and
may be reviewed as provided in the "Disputes” clause of this contract.

TREATMENT OF ASSETS --

A. Title to all property furnished by JTC shall remain in JTC's office. Title to all property
furnished by the Contractor, for the cost of which the Contractor is entitled to be
reimbursed as a direct item of cost under this contract, shall pass to and vest in JTC
upon delivery of such property by the vendor. Title to other property, the cost of which is
reimbursable to the Contractor under this contract, shall pass to and vest in JTC upon (i)
issuance for use of such property in the performance of this contract, or (i)
commencement of use of such property in the performance of this contract, or (iii)
reimbursement of the cost thereof by JTC in whole or in part, whichever first occurs.

B. Any property of JTC furnished to the Contractor shall, unless otherwise provided herein
or approved by the JTC, be used only for the performance of this contract.

C. The Contractor shall be responsible for any loss or damage to property of JTC which
results from the negligence of the Contractor or which results from the failure on the part
of the Contractor to maintain and administer that property in accordance with sound
management practices.

D. Upon loss or destruction of, or damage to, any auditees’ or JTC’'s property, the
Contractor shall notify JTC thereof and shall take all reasonable steps to protect that
property from further damage.

E. The Contractor shall surrender to JTC all property of JTC prior to settlement upon
completion, termination, or cancellation of this contract.

F. All reference to the Contractor under this clause shall also include Contractor's
employees, agents, or Subcontractors.

NONASSIGNABILITY -- Neither this contract, nor any claim arising under this contract, shall be
transferred or assigned by the Contractor.

RECORDS, DOCUMENTS AND REPORTS -- The Contractor shall maintain books, records,
documents, and other evidence of accounting procedures and practices which sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this
contract. These records shall be subject at all reasonable times to inspection, review, or audit
by personnel duly authorized by the JTC, State Auditor or federal officials so authorized by law,
rule, regulation, or contract. The Contractor will retain all books, records, documents, and other
materials relevant to this contract for six (6) years after settlement, and make them available for
inspection by persons authorized under this provision.
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RIGHT OF INSPECTION -- The Contractor shall provide right of access to its facilities to the
JTC, or any of its officers, or to any other authorized agent or official of the state of Washington
or the federal government at all reasonable times, in order to monitor and evaluate
performance, compliance, and/or quality assurance under this contract.

SAFEGUARDING OF INFORMATION -- The use or disclosure by any party of any information
concerning JTC for any purpose not directly connected with the administration of JTC or the
Contractor's responsibilities with respect to services provided under this contract is prohibited
except by written consent of the JTC.

RIGHTS IN DATA -- Unless otherwise provided, data which originates from this contract shall
be "works for hire" as defined by the U.S. Copyright Act of 1976 and shall be owned by JTC.
Data shall include, but not be limited to: working papers, reports, documents, pamphlets,
advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or
sound reproductions. Ownership includes the right to copyright, patent, register, and the ability
to transfer these rights.

Data which is delivered under the contract, but which does not originate therefrom shall be
transferred to JTC with a nonexclusive, royalty-free, irrevocable license to publish, translate,
reproduce, deliver, perform, dispose of, and to authorize others to do so; provided, that such
license shall be limited to the extent which the Contractor has a right to grant such a license.
The Contractor shall exert all reasonable effort to advise JTC, at the time of delivery of data
furnished under this contract, of all known or potential invasions of privacy contained therein
and of any portion of such document which was not produced in the performance of this
contract. JTC shall receive prompt written notice of each notice of claim of copyright
infringement received by the Contractor with respect to any data delivered under this contract.
JTC shall have the right to modify or remove any restrictive markings placed upon the data by
the Contractor.

REGISTRATION WITH DEPARTMENT OF REVENUE -- The Contractor shall complete
registration with the Department of Revenue, General Administration Building, Olympia, WA
98504, and be responsible for payment of all taxes due on payments made under this contract.

LICENSING, ACCREDITATION AND REGISTRATION -- The Contractor shall comply with all
applicable local, state and federal licensing, accreditation, and registration
requirements/standards, necessary for the performance of this contract.

INDUSTRIAL INSURANCE COVERAGE -- The Contractor shall provide or purchase industrial
insurance coverage prior to performing work under this contract. JTC will not be responsible for
payment of industrial insurance premiums or for any other claim or benefit for this Contractor, or
any Subcontractor or employee of the Contractor, which might arise under the industrial insur-
ance laws during performance of duties and services under this contract.

ADVANCE PAYMENTS PROHIBITED -- No payment in advance or in anticipation of services or
supplies to be provided under this contract shall be made by JTC.

SAVINGS -- In the event funding from state, federal, or other sources is withdrawn, reduced, or
limited in any way after the effective date of this contract and prior to normal completion, JTC
may terminate the contract under the "Termination for Convenience" clause, without the five-day
notice requirement, subject to renegotiation under those new funding limitations and conditions.

LIMITATION OF AUTHORITY -- Only the JTC shall have the express, implied, or apparent
authority to alter, amend, modify or waive any clause or condition of this contract. Furthermore,
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any alteration, amendment, modification, or waiver of any clause or condition of this contract is
not effective or binding unless made in writing and signed by the JTC.

WAIVER OF DEFAULT -- Waiver of any default shall not be deemed to be a waiver of any
subsequent default. Waiver of breach of any provision of the contract shall not be deemed to be
a waiver of any other or subsequent breach and shall not be construed to be a modification of
the terms of the contract unless stated to be such in writing, signed by the JTC and attached to
the original contract.

CHANGES AND MODIFICATIONS -- The JTC may, at any time, by written notification to the
Contractor and without notice to any known guarantor or surety, make changes in the general
scope of the services to be performed under the contract. If any such changes cause an
increase or decrease in the cost of, or the time required for the performance of this contract, an
equitable adjustment may be made in the contract price or period of performance, or both, and
the contract shall be modified in writing accordingly. Any claim by the Contractor for adjustment
under this clause must be asserted within thirty (30) days from the date of Contractor's receipt of
the notice of such change; provided, however, that the JTC may, upon determining that the
facts justify such action, receive and act upon such claim asserted at any time prior to final
payment under this contract. Failure to agree to any adjustment shall be a dispute concerning a
guestion of fact within the meaning of the clause of this contract entitled "Disputes.” However,
nothing in this clause shall excuse the Contractor from proceeding with the contract as changed.

DISPUTES - If a dispute should arise between the Contractor and JTC regarding the
performance or expected outcomes of the contract, such dispute shall be referred to the JTC
Coordinator for review and decision. If the decision by the JTC Coordinator is not satisfactory to
the Contractor, the Contractor may request in writing that the dispute be reviewed by the
executive committee of JTC. Such written request shall be provided to the JTC Coordinator
within five (5) days following the Coordinator's decision. The Coordinator shall present the
written request to the executive committee at its earliest convenience for review and decision.
The decision of the executive committee shall become final and binding.

Unless mutually agreed to by the JTC and the Contractor, the work to be performed under this
agreement shall not be delayed or stopped during the review of a dispute either by the JTC Staff
Coordinator or the JTC Executive Committee.

TERMINATION FOR DEFAULT -- By written notice, JTC may terminate the contract, in whole
or in part, for failure of the Contractor to perform any of the provisions hereof. In such event the
Contractor shall be liable for damages as authorized by law including, but not limited to, any
cost difference between the original contract and the replacement or cover contract and all
administrative costs directly related to the replacement contract, e.g., cost of the mailing,
advertising, and staff time; provided, that if (i) it is determined for any reason the Contractor was
not in default, or (ii) the Contractor's failure to perform is without Contractor's and/or
Subcontractor's control, fault or negligence, the termination shall be deemed to be a
Termination for Convenience.

TERMINATION FOR CONVENIENCE -- Except as otherwise provided in this contract, the JTC
may, by five (5) days written notice, beginning on the second day after the mailing, terminate
this contract in whole or in part when it is in the best interests of JTC. If this contract is so
terminated, JTC shall be liable only for payment in accordance with the terms of this contract for
services rendered prior to the effective date of termination.

TERMINATION PROCEDURE -- Upon termination of this contract, JTC, in addition to any other
rights provided in this contract, may require the Contractor to deliver to JTC any property
specifically produced or acquired for the performance of such part of this contract as has been
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terminated. The provisions of the "Treatment of Assets" clause shall apply in such property
transfer.

JTC shall pay to the Contractor the agreed upon price, if separately stated, for completed work
and services accepted by JTC, and the amount agreed upon by the Contractor and JTC for (i)
completed work and services for which no separate price is stated, (ii) partially completed work
and services, (iii) other property or services which are accepted by JTC, and (iv) the protection
and preservation of property, unless the termination is for default, in which case the JTC shall
determine the extent of the liability of JTC. Failure to agree with such determination shall be a
dispute within the meaning of the "Disputes” clause of this contract. JTC may withhold from any
amounts due the Contractor such sum as the JTC determines to be necessary to protect JTC
against potential loss or liability.

The rights and remedies of JTC provided in this section shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this contract.

After receipt of a notice of termination, and except as otherwise directed by the JTC, the
Contractor shall:

1. Stop work under the contract on the date, and to the extent specified, in the
notice;
2. Place no further orders or subcontracts for materials, services, or facilities except

as may be necessary for completion of such portion of the work under the
contract as is not terminated,;

3. Assign to JTC, in the manner, at the times, and to the extent directed by the JTC,
all of the rights, title, and interest of the Contractor under the orders and
subcontracts so terminated, in which case JTC has the right, at its discretion, to
settle or pay any or all claims arising out of the termination of such orders and
subcontracts;

4. Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the JTC to the extent
the JTC may require, which approval or ratification shall be final for all the
purposes of this clause;

5. Transfer title to JTC and deliver in the manner, at the times, and to the extent
directed by the JTC any property which, if the contract has been completed,
would have been required to be furnished to JTC;

6. Complete performance of such part of the work as shall not have been
terminated by the JTC; and

7. Take such action as may be necessary, or as the JTC may direct, for the
protection and preservation of the property related to this contract which is in the
possession of the Contractor and in which JTC has or may acquire an interest.

GOVERNING LAW -- This contract shall be governed by the laws of the state of Washington. In
the event of a lawsuit involving this contract, venue shall be proper only in Thurston County.
The Contractor, by execution of this contract, acknowledges the jurisdiction of the courts of the
state of Washington in this matter.

SEVERABILITY -- If any provision of this contract or any provision of any document
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incorporated by reference shall be held invalid, such invalidity shall not affect the other
provisions of this contract which can be given effect without the invalid provision, and to this end
the provisions of this contract are declared to be severable.

FORCE MAJEURE -- Neither party shall be liable to the other or deemed in default under this
contract for any delay or failure to perform its obligations under this contract if such delay or
failure arises from any cause or causes beyond the reasonable control of the parties and
without fault or negligence of the parties, including and not limited to acts of God, war, riots,
strikes, fire, floods, earthquakes, epidemics, or other similar circumstances.

SCOPE OF CONTRACT -- This contract and the attachments incorporate all the contracts,
covenants, and understandings between the parties concerning the subject matter, and all such
covenants, agreements, and understandings have been merged into this contract. No prior
contract or understandings, verbal or otherwise, of the parties or their agents shall be valid or
enforceable unless embodied in this contract.

CHANGE OF CONTROL OR PERSONNEL -- Contractor shall promptly and in any case within
twenty-four (24) hours notify the JTC Contract Coordinator in writing:

1. If any of the representations and warranties of the Contractor set forth in this
contract shall cease to be true at any time during the term of this contract;

2. Of any material change in the Contractor’'s management staff;

3. Of any change in control of the Contractor or in the business structure of the
Contractor; or

4, Of any other material change in the Contractor's business, partnership, or
corporate organization relating to this engagement. All written notices regarding
changes in management staff shall contain the same information about newly
assigned management staff as was requested by JTC in the RFP and such
additional information as may be requested by the JTC. For purposes hereof,
the term “management staff” shall mean those persons identified as senior
management in any response to a RFP or who otherwise will exercise a major
administrative role or major policy or consultant role to the provision of the
Contractor’s services hereunder. All written notices regarding changes in control
of the Contractor shall contain the same information about any new controlling
entity as was requested by JTC in the RFP regarding the Contractor and such
additional information as may be requested by JTC.

Approval of these changes rests solely with JTC and will not be unreasonably
withheld.

PAYMENT OF TAXES -- Contractor shall pay all applicable taxes assessed on the
compensation received under this contract and shall identify and pay those taxes under
Contractor’s federal and state identification number(s).




Exhibit B

CERTIFICATIONS AND ASSURANCES

I/'we make the following certifications and assurances as a required element of the proposal to which it is
attached, understanding that the truthfulness of the facts affirmed here and the continuing compliance with
these requirements are conditions precedent to the award or continuation of the related contract(s):

1.

2.

I/we declare that all answers and statements made in the proposal are true and correct.

The prices and/or cost data have been determined independently, without consultation, communication,
or agreement with others for the purpose of restricting competition. However, I/we may freely join with
other persons or organizations for the purpose of presenting a single proposal.

The attached proposal is a firm offer for a period of 60 days following receipt, and it may be accepted by
the JTC without further negotiation (except where obviously required by lack of certainty in key terms) at
any time within the 60-day period.

In preparing this proposal, I/we have not been assisted by any current or former employee of the state of
Washington whose duties relate (or did relate) to this proposal or prospective contract, and who was
assisting in other than his or her official, public capacity. (Any exceptions to these assurances are
described in full detail on a separate page and attached to this document.)

I/'we understand that the JTC will not reimburse me/us for any costs incurred in the preparation of this
proposal. All proposals become the property of the JTC, and I/we claim no proprietary right to the ideas,
writings, items, or samples, unless so stated in this proposal.

Unless otherwise required by law, the prices and/or cost data which have been submitted have not been
knowingly disclosed by the Bidder and will not knowingly be disclosed by him/her prior to opening,
directly or indirectly to any other Bidder or to any competitor.

I/'we agree that submission of the attached proposal constitutes acceptance of the solicitation contents
and the attached sample contract and general terms and conditions. If there are any exceptions to these
terms, l/we have described those exceptions in detail on a page attached to this document.

No attempt has been made or will be made by the Bidder to induce any other person or firm to submit or
not to submit a proposal for the purpose of restricting competition.

The bidder certifies that no condition exists with respect to the bidder, or any of its employees, regarding
any current or past relationship with the JTC, WSDOT, or agencies that violate Chapter 42.52 RCW, the
"Ethics in Public Service" Law.

Signature of Bidder

Title Date
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